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ARTICLES OF INCORPORATION



STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED (09:00 AM 01/2672000
001039781 — 3165921

CERTIFICATE OF INCORPORATION
OF
TALLGRASS COMMUNICATIONS INC.

FIRST. The name of rho¢erporation iSTaltGrass Communications | nC.

SECOND. The address of the carporation’ sregistered office Inthe Ssate of Delawareis9
East Loockenman Street, in the ciry of Dover, County of Kent. Thename of its registered agenr at
such addressisNational Registered Agents, I nC.

IHIRD. The namre of business t be conducted or promoted and the purpose of the
corporationisia engagein any lawfisl act or acdvity for which corporations may beorganized under
thc General Corporation Law of the State Of Delawars.

FOWRTH. number of shares of stock which the corporation shall have authority
t0 1SsUeis 100,000, andthe aumber of sharesissued 1s1,000, all of which shatt be Common Stock
with No par value per share.

FIETH. Thename and mailing address of the incorporator Isas follows:

John T.McEnroe
Vedder, Price, Kaufinan & Kammbholz
222 N. LsSaile Snreer, Suite 2600
Chicago. Hlinois 66601

SIXTH. Theinitial number of directors shall be one(1) andthe initial director isDouglas
H. Low. Thenumber of directors of the corporation shall be fixed fromtime 1o time by the By-Laws
of the corporation. Elccdon of directors need nor be by written ballot unless the By-L awsso provide.

SEVENTH. Infrtherance and not i nlimitation of the powersconferred by stature, theBoard
of Diracrors ISexpressly authorized to make, alter or repeal the By-L aws of the corporation.

Jhefearporatioa Shall indemnify, othe full extent that it shall have power under
applicablelaw todo so and in amanner permiaed by suchlaw, any person madeor tweatened 10 be
made aparty to any threatened, pending oOr completed action, suit Or proceeding, whetker Civil,
criminal, administrative OF investipative, DY reason Of the fact that e |S Or was adirecior OF officer
of the corporation against liabilities and expense6 reasonably incurred or paid by such person in
copnection with SUCh action, SUit or proceeding. The corporation may indemnify, 1o the full extent
that 1z shall have power under applicable law w do so and In amanaes permiwed by such law, any
person madeor threatened to begiade aparry to any threatened, pending or compl eted aeiion, suir
or proceeding, whether Civil. criminal, sdminisoative ar investipative, by reason of the fact thar he
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is or wag an employee or agent Of the corporation, or is or was serving at the request of the
carporaienasdirector, officer, employee Or agent of anothes corporation, partnership, joint venmre,
trust OF orher enterprise against |iabilities andexpenses reasapably incurred or paid by suchperson
iN connection with such action, suit or proceeding. The werds "fiabiljries" and "expenses” shall
include, withous limitation: liabilities, losses. damages, judgments, fines, penalties, amounts paid
in senclemenr, expenses, atomeys' fzes andceosts, Theindemnificatioanandadvancement of expenses
provided by o pranted pursuant to this Artlcle E| GHTH shall not be deemed exclusive Of any other
rightsto which any person indemnified or being advanced expenses may be entitled under any
stanyte, By-Law, agreement, vote Of stackholders or disintesssted directors or atherwise, both as o
actioninhisefficial capacity and asta action i nanother capasity while holding such OffiCe, and shali
comtinue as |0 aperson who hasceased tobe such director, officer, employee or agent and shall inure
|0 the benefirs Of the heirs. executors and administratars of such person.

The corporation may purchase and maiurain jnsurance on behalf of any person refetred 1o in
the preceding paragraphagsinst any liability asserted against himand incurzed by himinany such
capacity, or arising OUt of hiSstatus as such, whether or not the corporarion weuld have the power
toindemnify him against such liability ynder the provisions of this Artele EIGHTH or otherwiss,

For purposes of this Artele EIGHTH, referencesto "the Corporation” shall include, in
addition to the resylring corporation. any constituent corparation (including any censtituens of a
constituent) absorbedin aconsolidation Or merger which, if its separateexistance had continued.
would have had power and swthority ro indemnify Jis directors, officers, ®  demployevs or agents,
SO that any person WhO iS or was & director, officer. employee or agent of such constituent
corpararion, Of is Or was serving at the zequest Of suChconstinens corporation as adirector, officer,
employeeor agent of another corparation, parmership, joint venture, trust or other enterprise, shall
stand in the same position upder the provislons Of this Article with sespect to the resulting or
surviving corporation as he would have with respect 10 such constituent corporation if its separare
cxistrnece had conrinued.

The provisions of this article EIGHTH shall bc deemed to be a conrract between the
Corporation and each director or officer who serves in any such capacity at any ime while this
Anicle and therelevant provisioas of the GenetalCorporation Law Of the State Of Delaware OF, Other
applicable |aw. if any, arein effect, and any repeal Or modification Of any SuChlaw OF of this Article
shal] not affect any rights or cbligaions then existing with respect 10 any state Of facts then oy
theterofore existing Or any aetion, suit Or proceeding thererofore Or thereafier brought Of threatened
based in whaleor In pert upan any such stare of facts.

For purpases af this Article, references 1o "other enterprises” shall include employeebenefit
plans; references 1o "fines" shall include any exejse taxes assessed an a Person with respect so an
employe¢ benetit plan; and references To "sarving ar the request Of the Corporation” shall include any
servicees adirecetor, Officer, employee or agenr of the Corporation which Impases duties On. or
involves services by, such director, officer, employee, O ageat with respeat 10 an employee benefir
plan, its participans, Or beneticiaries; and aperson WhO acted in goad faith and in amanner he
reasonably believed to be in the best interest Of the pasticipants and beneficiaries Of an employse
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benefit plan shall be deemed o have acted in amanner rot opposed o the best interests of the
Corporation.

NINTH. The Corporation reserves the right w amend. alter, change or repeal any
Brovisi on contained inthis Certificate of & corporation, i the manner now or hereafter prescribed
y statute, snd all righis conferred upon stockhol dersherein are granted subject to this reservation.

TENTH. Nq diictor of e Corporation shall be liable to the Corporation or irs
stockholders fOr monetary damages for breach of fiduciary duty as adirector, except for liabiliry (i)
for any breach of e direcrar’s duty of loyslty to the Corporation Or its stockhol ders. Si i) for actsor
omissionsnotingoodfajth or Whi chinvelve intentional misconduct ora knawing Violation et law,
(iif) under Section 174 of the Geperal Corporation Law of the Stwe of Delaware, or (iv) for any
transaction fromwhich thedirector derived an improper personal banefit.

The vndersigned jncorperator, for the purpose of forming acarporaton pursuant to the
General Cosporation Law Of the Stare Of Delawars, has Signed this Cenificate this 26th day Of

January, 1000.
o tpsr—

John 'D(-McE.moE Sol elncarporator
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State of Delaware PAGE 1
Office of the Secreta y of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "TALLGRASS
COMMUNICATIONS INC.", FILED IN THIS OFFICE ON THE TWENTY-SIXTH
DAY OF JANUARY, A.D. 2000, AT 9 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE
KENT COUNTY RECORDER OF DEEDS.

{ it

Edward [. Fred, Secreta y O State

3165921 8100 AUTHENTICATION: 0219966
001039781 DATE: 01-27-00



JESSE WHITE « Secretary of State
FEBRUARY 3, 2000 6087-435-2

CORP-LINK SERVICES,INC.
118 W. EDWARDS ST., STE 200
SPRINGFIELD, IL 62704

RE TALLGRASS COMMUNICATIONSINC.

DEARSIRORMADAM:

ITISOURPLEASURE TO APPROVE YOUR REQUEST TO TRANSACT BUSINESSIN THE
STATEOFILLINOIS. ENCLOSED PLEASE FIND A CERTIFICATE OF AUTHORITY,
ACKNOWLEDGING YOUR REGISTRATION.

THESE DOCUMENTS MUST BE RECORDED IN THE OFFICE OF THE RECORDER OF THE
COUNTY IN ILLINOISIN WHICH THE REGISTERED OFFICE OF THE CORPORATION IS
LOCATED, ASPROVIDED BY SECTION 1.10 OF THE BUSINESS CORPORATION ACT OF
THIS STATE. FORFURTHERINFORMATION CONTACT YOUR RECORDER OF DEEDS.

THE CORPORATION MUST FILE AN ANNUAL REPORT AND PAY FRANCHISE TAXESPRIOR
TOTHE FIRST DAY OF ITSANNIVERSARY MONTH (MONTH OF QUALIFICATION) NEXT
YEAR. A PRE-PRINTED ANNUAL REPORT FORM WILL BE SENT TO THE REGISTERED
AGENT AT THE ADDRESS SHOWN ON THE RECORDS OF THIS OFFICE APPROXIMATELY
60DAYSPRIORTOITSANNIVERSARY MONTH.

SECURITIES CANNOT BE ISSUED OR SOLD EXCEPT IN COMPLIANCEWITH THE
ILLINOISSECURITIESLAW OF 1953, 815 ILLINOISCOMPILED STATUTES,

5/1 ET SEQ. FOR FURTHER INFORMATION, CONTACT THE OFFICE OF THE
SECRETARY OF STATE, SECURITIESDEPARTMENT AT (217) 782-2256 OR

(312) 793-3384.

SINCERELY YOURS,
o ce WHhLe

JESSE WHITE
SECRETARY OF STATE

DEPARTMENT OF BUSINESS SERVICES
CORPORATION DIVISION
TELEPHONE (217) 782-6961

JW:CD

Springfield, Illinois 62756



File Number gog7-435-2

State of Jllinois
Office o f
The Secretary of Dtate

AWhereas, APPLICATION FOR CERTIFICATE OFAUTHORITY TOTRANSACT
BUSINESS IN THIS STATE OF
TALLGRASSCOMMUNICATIONSINC .
INCORPORATED UNDER - THE LAWS OF THE STATE OF DEL AWARE HASBEEN FILED
IN THE OFFICE OF THE SECRETARY OF STATE AS PROVIDED BY THE BUSINESS
CORPORATION ACT oF ILLINOIS, IN FORCE JULY 1 A.D. 1984.

Now Therefore, I, Jesse White, Secretary of State of the State of
lllinois, by virtue of the powers vested in me by law, do hereby issue
this certificate and attach hereto a copy of the Application of the
aforesaid corporation.

an Testimony Whevreof, 1 hereto set my hand and cause to be
affixed the Great Seal of the State of Iilinois,

at the City of Springfield, this D

day of FEBRUARY A.D. 0oo and of

the lndepenﬁ%nce of the United Sfates the two

hundred and

24TH

o ce W ite

Secretary of State



APPLICATION FOR CERTIFICATE
FormBCA"1 3- | S OF AUTHORITY TO

(Rev. Jan. 1999) TRANSACT BUSINESS IN ILLINOIS

Jesse White, Secretary of State Thi lise B
Department of Business Services 1S S - Secretary of State.
Springfield, IL 62756

gﬁlephone (217) 782-1834 Date oL 83/ ¢
p:/hwww.sos.state.il.us |: E D 3 Zf}ﬁﬂ IF_rla ::] ézh?se e;_e ¢e$$z‘(’ »
Payment must be made by ax

m il ¢

certified check, cashier’s check, JESSE WHITE Filing Fee $ 7%

lllinois attorney check, Illinois Penalties $

C.P.A.'s check or money order, WMSI&TE Appraved: ?(
A

payable to “Secretary of State.

This space for use by

1. (a) CORPORATE NAME: __TallGrass Communications Inc.

(Complete jtem | (b) only if the corporate name is not available in this stafe.)

(b) ASSUMED CORPORATE NAME: -- _______
(By electing this assumed name, the corporation hereby agrees NOT to use its corporate name in the

transaction of business in Illinois. Form BCA 4.15 is attached.)

2. (a) State or Country of Incorporation: ---DE--:- ____ --------

(b) Date of Incorporation:--------- January 26, 2000 - -
(c) Period of Duration: PERPETUAL —
3. (a) Address of the principal office, wherever located: (b) Address of principal office in lllinois:
(If none, so state)
70 East Lake Street 70 East Lake Street
7th Floor, ' 7th Floor
Chi cago, IL 60601 Chicago,. IL 60601

4. Name and address of the registered agent and registered office in lllinois.

Registered Agent John T. McEnroe — e
FM Name Middle” Name ~Last Name
Registered Office _222 North LaSalle Street e
Number Street Suite #
Chi cago, I L 60601 LAFLS
City Z/P Code County

5. States and countries in which it is admitted or qualified to transact business: (Include state of incorporation)
Kent County., Del aware

6. Names and residential addresses of officers and directors:

Name No. & Street City State ZIP
President bDouglas_H. | OwW 70 r:: Lake Street. Suite 630. Chicago, |IL 60601
Secretary Douqlas H. 1L O w 70 Lake Street. Suite 630. Chicago. |L 6060
Director Douglas H. Low 7.0 E Lake Street, Suite 630. Chicago, IL 6060
Director
Director

If more than 3, attach list



7. Purpose or purposes proposed to be pursued in transacting business in this state:
(If not sufficient space to cover this point, add one or more sheets of this size.)

To engage in any lawful act or activity for which corporations may é:e
organized under  the General Corporation Law "of Delaware and as permhtted under

the Illinois Business Corporation Act

8. Authorized and issued shares:

Number of Snares Number of Shares
Class Series Par Value Authorized Issued
Common None None 100, 000 1. 000

9 . Paid-in Capital: $__ 1,000
(“Paid-in Capital” replaces the terms Stated Capital & Paid-in Surplus and is equal to the total of these accounts,)

10. (a) Give an estimate of the total value of all the property” of the

corporation for the following year: g 200,000, pss
(b) Give an estimate of the total value of all the property” of the
corporation for the following year that will be located in Illinois: $ 2,000,000
(c) State the estimated total business of the corporation to be
transacted by it everywhere for the following year: $ 500,000
(d) State the estimated annual business of the corporation to be
transacted by it at or from places of business In the State of
: lllinois: $____ 50,000
11. Interrogatories: (Important-this section must be completed.)
70 E. Lake Stx
« *(@) Office or offices to which all contracts with the corporation are forwarded for final acceptance: Chi cago, IL 6¢
{b) Number of shares of all classes owned by residents of lllinois: 1,000
(c) Number of shares of all classes owned by non-residents of lllinois: Y
{d) Is the corporation transacting business in this state at this time? No

(e} If the answer to item 1 I(d) is yes, state the exact date on which it commenced to transact business in lllinois:

12. This application is accompanied by a certified copy of the articles of incorporation, as amended, duly authenticated, within
the last ninety (90) days, by the proper officer of the state or country wherein the corporation is incorporated.

13. The undersigned corporation has caused this statement to be signed by its duly authorized officers, each of whom affirms,
under penalties of perjury, that the facts stated herein are true. (All signatures must be in BLACK INK.)

Dated January 28{ , 2006 TallGrass Comniunications Inc.
r ont% Ddy) (Year) )@ 30t Name of Corporation)
attested by __ )V{'{/ ‘_t—" \ i/ T\l P ,
(SiGnatute of Secretary or Assistant Secretary) (Sighaturé of President or Vice President)
Douglas H. Low, Secretary:- by _Douglas H. Low, President
(Type or Print Name and Title) - - - (Type or Print Name and Title)

PROPERTY as used in this application shall apply to all property of the corporation, real, personal, tangible, intangible,
or mixed without qualifications.

** When the response to #ll(a) lists ONLY an lllinois address, then the total business as reflected in #10(c) Is also
considered to be Illinois business for the purpose of computing the lllinois allocation factor. By signing this application,
the corparation affirms that it is aware that the amount of paid-in capital, and consequently the amount of license fees
and franchise taxes, may be proportionately higher due to the lllinois address shown under #11 (a).

c-171.11
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Resume of Peter Lynch
Pagelof 3

70 East Lake Street, 77 floor  312-236-0575 (office)
Chicago, IL 60601 312-236-0381 (fax)

Plvnch@tallgrasscom.com
Peter Lynch

Experience A senior telecommunications executive, experienced in both start-ups and large
corporate organizations, who has successfully developed new businesses and
technologies.

112000 to Present TallGrass Communications, Inc. Chicago, IL
Chief Executive Officer and Board Member

Serve as chief executive officer for TallGrass. Oversee the strategic direction, policy

and operations of the company. Oversee the hiring of the company’s key officers.

Represent TallGrass beforeregulatory agencies. Serveon TallGrass' Board of Directors.

8/1995 to 1211999 People's Choice TV Corp. Countryside, IL
Senior Vice President-Operations and Marketing

Served as the senior operating executive for this public company (PCTV). Oversaw

Company’ s RF and network engineering, customer service, field operations, marketing

and salesactivity. Directed an organization of 230 people and an expense budget of $36

Million. in 1999. Reported to the Chairman. Achievements included:

=  Spearheaded the’ strategy to reinvent this MMDS Company founded as an analog,
“wireless cable TV” business. Established the Company as a new and successful,
high speed Internet Service Provider that uses cable modem technology with MMDS
frequencies to provide fixed wireless, broadband, local loop access to the Internet.
Launched the new businessin 1998 under the brand nameSpeedChoice.

* Revolutionized and standardized operations while redirecting resources to support
new strategy. Created a centralized, functional organization. Directed devel opment
of new skills and capacity in Internet and data communications. Directed the
achievement of vital inventions and innovations by Engineering staff. Established
product devel opment process. Recreated methods & procedures. Reorganized direct
sdes and created third party distribution channels.

= Established a single Technician doing both RF and PC work as the standard
residential installation process. Established LAN integration as a value added
service in the business installation process.

= Achieved market leading growth to make the Company the World' sleading MMDS
wireless broadband business with 2,700 residential customers and 520 business
customers at mid-July 1999. SpeedChoice revenues were $275,000 per month in
June 1999 and growing at a rate of 12% per month.

= Directed the development of DCTV asanew MMDS TV product with 160 digital
quality, channels. Launched it as a test in Phoenix in February 1999. Acquired
1,350 customers, as of mid-July 1999.

= Contributed to attracting Sprint Corp. to acquire Company for $450 Million (closing
mid-October| 999).



Resume of Peter Lynch
Page 2 of 3

9/1991to 6/1995 NYNEX CableComms PLC. Surrey, England
Executive Director — Marketing

Served asafounding Officer of this start-up, facilitiesbased CLEC in England. Directed

Product development, product management, marketing communications, distribution

channels, and product pricing. Contributed to setting strategic direction and Company

policy. Reported to President. Achievementsinclude:

» Delivered marketing support to grow customer base, from the ground up, to 133,000
residential telephone customers, 138,000 cable TV customers, and 7,600 business
telephone customers. Monthly revenues, were $9 Million, as of May 1995.

s Created a telephone and cable TV bundle which was branded as Community.
Residential customers purchasing both products increased to 58% and cable
television churn dropped to 2% a month, the lowest churn rate in the UK industry.
Formulated a differentiation strategy to driver business and residential telephone
sales by discounting telephone prices against BT s prices by 25%. Achieved public
awareness of new prices with a $9 Million program. Residentia telephone
penetration increased t022%, as of May 1995.

= Built strategic relationships. Serves as afounding Board Member on two businesses
established by industry consortiums, CPP1 Ltd. and the London Interconnect Ltd.
Managed BskyB supplier/competitor relationship and secured preferential carriage
terms for the Sky TV Channels.

= Contributed to completion of successful 1995 PO that established Company
vauation a $2.5 Billion.

Left position and returned to USA to assume current position and to avoid UK capital

gainstax when my equity vested duringthe NY NEX CableComms | PO.

Executive Director — Marketing and Operations

Directed field operations & customer service for both telephone service and cable TV

services. Oversaw marketing communications, and product management. Reported to

President. Achievementsinclude:

Launched integrated CLEC and Cablel TV operations in the Company’s original,
two franchise areas. Directed the addition of 9,500 cable TV customers, and 4,200
residentia telephone customers.

» Directed development of methods & procedures, and cross functional processes that
contributed to the Company being recognized as quality leader. Knocked down
cultural barriers and built effect teams.

= Developed and implemented competitive strategies against BskyB and BT. Managed
formation of Cable TV’s channel line-up and establishment of Cable TV and
telephone prices. Directed communication and promotion programs. Negotiated
Cable TV content deals.

» Educated NYNEX about the UK markets and cable television.  Supported
acquisitions assessments.

Reassigned to Executive Director — Marketing when the growth of business necessitated

the creation of adedicated position focused on leading the business’ s marketing strategy

and activities.



Resume of Peter Lynch
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9/1989-9/1991 Britannia Cablesystems Ltd. Surrey, England

Chief Executive

Created alocal loop, communications company with a group of partners. Responsible
for the duties of a chief operating officer. Reported to Chairmen and served on the
Board of Directors. Achievementsinclude:

»  Wrote winning application for 6 British Government franchises to provide both cable
TV and telephone services within areas containing 750,000 homes.

» Directed the research and selection of technology, and network design for integration
of cable TV and telephony services into the local loop. Proved the economic
viability of the network design to investors.

= Organized Sotent franchise to start business. Developed budget. Built the team.
Started up initial network design and construction. Led the selection of billing &
operation support system. Selected real -estate.

= Contributed to attracting NYNEX Corp. which acquired Britannia Cablesystems.

Entered into a contract of employment with NYNEX CableComms, as NYNEX

condition to the acquisition.

6/1987 to 9/1989 United Cable Television I nternational Ltd.
Croydon, England

Managing Director

Directed the resumption of growth at the former Croydon Cable under United’s
ownership. Directed sales & marketing, installation & repair, warehousing, and
customer service. Grew customer base to 11,500. Lobbied the British Government to
allow cable TV operators to offer telephone services. Reported to President. Separated
from United to pursue an equity opportunity within the industry.

4/1985 to 6/1987 Croydon Cable Ltd. Croydon,
England

General Manager

Earlier
Experience

Education

Pioneered the introduction and trandation of USA cable TV methods and practices into a
start-up Company in the newly formed British cable TV industry. Establishes and
trained new employee base. Grew customer base to 4,700. Validated British Cable asan
investment opportunity to United Cable Television. Transferred employment to United
when they acquired business. Served on Board of Directors. Reported to Chairman.

1982  General Manager, Cablevision Systems Development Corp., Brookline MA
1980  Director of Development, Times Mirror Cable Television, Boston MA

1978  Project Manager, Massachusetts Bay Transportation Authority, Boston MA
1977  Consultant, Office of Vice President Walter Mondale, Washington D.C.
1974 Member of Staff, Office of Governor Michael S. Dukakis, Boston MA

1972 Salesman, Browning-Ferris Industries, Boston MA

1971 Boston College; BA in Economics Chestnut Hill, MA



Resume of Sunil S. Kripalani
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Sunil S. Kripalani

70 East Lake Street, 7" floor
Chicago, IL 60601
Tel: 312/236-2872
Fax: 312/236-0381
E-Mail: skripalani@tallgrasscom.com

March 2000 to present:

Chief Technical Officer

TallGrass Communications, Inc.

| am responsible for the evaluation, implementation, and operation of al computers and networking
componentsutilized by TallGrass.

August 1996 to February 2000:
Vice President, Information Technology
Peoples Choice TV Corp. /SpeedChoice (www.speedchoice.com). SpeedChoice is a broadband
“Yvireless " version of cable modem access. Acquired by Sprirnt for $400M in 9/99.
| was part of SpeedChoice since its inception and hel ped define the company’ s technical strategy and
implementation of data over MMDS. This included network design, implementation and operation.
Managed all aspects of the SpeedChoice Network Engineering group who develop and implement new
customer products and services, the Network Operations group who handle customer provisioning,
customer troubleshooting and capacity planning and the Enterprise Information Services group who
handleinternal LANs, WANSs, Operating Support Systemsand Telephony services.
= Designed and developed aregional, fixed wireless high speed | P based network using exclusive use
MMDS (Multi-Channel, Multi-Point Distribution Network) frequencies. SpeedChoice provides data
at downstream speeds up to 10Mbps with POPs (Points of Presence) in Detroit and Phoenix with a
Network Operations Center in Chicago.
» Guided and led the Information Technol ogy organization from supporting an anal og video provider
to a High Speed Internet Access and Digital Video provider.
» Designed a secured Class A Data Center and Point of Presence facilities with multiple telco access
points, redundant power and redundant HVAC.
» Developed Internet Service Provider (ISP) service offerings including access, e-mail, web hosting
and securedIntranet and Extranet applications.
» Developed, recruited and managed ateam of 35 IT professionalsin Network Operations, Network
Engineering and Enterprise Information Services with an annual budget of over $3M.
« Designed and implemented a 7x24x365 NOC to support network management, customer
provisioning, capacity planning and escalated customer support.
= |nitiated and negotiated al external vendor agreements including Internet backbone access,
hardware manufacturers, local loop and long distance telco facilities from RBOCs, CLECs and
Long Distance carriers.




Resume of Sunil S. Kripalani
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» Demonstrated a proven track record in large scale project management with deliverables,
timeframes and budget constraints.

. Responsible for SpeedChoice strategic planning including network design, Internet backbone
connectivity, new product technical review and large scale custom customer implementation.

June 1995 to August 1996:

Director, Information Services

Peoples Choice TV Corp. (www.pchoicetv.com) - Controls MMDS (Muiti-Channel, Multi-Point

Distribution Service) spectrum in nine major metropolitan markets across the Midwest and
Southwest with a market potential of I0M homes and 2M businesses.
Implemented the company’ s Wide Area Network connecting eight offices across the country with a
private, clear channel leased line network for voice and multi-protocol data including TCP/IP,
IPX/SPX and SNA.

. Responsible for the company’s internal voice and data communications including Local Area
Networks, Voice systems and Operating Support Systems (Billing, Accounts Receivable, Customer
Care, Contact Management and Accounting systems).

Standardized and consolidated the company’s internal customer reporting, order entry processing and
end user support.

* Relocated the company’ s data center operations and WAN infrastructure from St. Louisto Chicago
with minimal operational impact.

= Managed a team of IT professionals in areas of end-user support, network design and
implementation.

January 1988 -June 1995:

Information Services Project Manager

Western Communications - Operated seven cable television systems in California, New Mexico and

Hawaii sewing 330, 000 customers.

Designed and implemented Local Area Networks for seven regiona offices across three states
with150+ Macintosh and PC users.

= Managed end-user hardware and software support.

= Responsible for implementation and support of CableMaster, a centralized transaction based
Customer Management system on the IBM AS1400 platform.

» Consolidated seven regional data centers into a single, centralized data center in San
Francisco.
Designed and implemented an industry leading Interactive Voice Response order entry system for
Pay Per View transactions that reduced ordering time from three minutes to 20 seconds with
real-time database access and no manua intervention.
Designed a consolidated call center to be co-located with the data center for single call resolution to
al order entry and service related inquiries.

August 1985 -January 1988

System Operator/Telemarketing Supervisor

Concord TV Cable

= Responsible for nightly, billing and month-end job processing for alocal cable company serving
40,000 customers.
Devel oped standardized processing procedures for the CableMaster customer management database

used across other operating companies.
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= Supervised and trained a team of seven outbound telemarketing agents to sell premium cable
televison services.

Hardware:

Newbridge MainStreet Bandwidth Managers, Cisco Routers(16xx, 25xx-75xx), Cisco Catalyst Switches
(28xx, 5xxx), IBM AS/400, IBM RS/6000, HP NetServers, 3SCOM Total Control modem banks, SUN
Microsystems UltraSparc, Ascend TNT access devices, Macintosh, Nortel VR, Nortel PBXs (Norstar,
Option 11 and Option 6 1), Shiva LanRover,

Network Topology:

Ethernet, Fast Ethernet, FDDI, ATM, Token Ring

Network Protocols:
TCP/IP, AppleTalk, SNA, IPX/SPX

Software/Operating Systems:
Windows 3.1, 95, 98 & NT, MAC/OS, Solaris, Linux, FreeBSD, Novell Netware

Education:
Bachelor of Science, Business Administration - Marketing
Cdifornia State University, Hayward
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Stephen M. Lee 70 East Lake Street, 7 floor
Chicago, IL 60601
Tel (3 12) 560-6762
Fax (3 12) 236-0381

slee(@tallgrasscom.com

EXPERIENCE & ACCOMPLISHMENTS

TALLGRASS COMMUNICATIONS, INC. (April 1999 - Present)

Vice President Strategic Business Development, Chicago, IL
= Responsible for establishing relationships with other carriers, content providers, Internet Service

Providers, and large enterprise customers,

21st CENTURY TELECOM GROUP. INC. (April 1996 -April 1999)

Vice President Strategic Business Development

Senior Vice President Internet and Data Services, Chicago, IL

» Created the business plan defining 21st Century’s cable modem Internet access service.
Responsible for the design and installation of the corporate Local Area Network, telephone system,
and for the selection and management of the staff necessary to support the internal Information
Services requirements of the company.

* Assisted in the design of the distributed network architecture to support cable modem services.

» Responsible for the design of al network elements devoted exclusively to the cable modem service

» Managed the cable modem vendor evaluation and selection processes.
One of 4 participantsin the successful efforts of the company to raise$250MM in operating capital
through a series of presentations to banks and investment institutions.

. Responsible for the selection, training, and management of the cable modem installation staff.

= Designed, negotiated with vendors, and managed the instalation of al switches, routers, servers, and
other network hardware andsoftware elementsnecessary to provide Internet Service Provider
Services.

»  Assigted in the design of literature, marketing campaigns and sales compensation programs specific
to the cable modem service.
Represented the company in various CATV and data communications industry trade groups and
conferences.

HYPERSPACE NETWORKS, INC. (November 1995-April 1996)

Vice President, Technology/National Sales Manager, Chicago, IL
= Designed a 14 city nationd ATM network for this Internet Service Provider start-up.
Designed al marketing literature; hired and managed al sales personnel.
=  Managed the construction and on-going support of all Internet headend software and hardware.
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MFS DATANET. INC. (October 1993 - November 1995)

Director, Central Region Sales, Chicago, IL

» Built a direct sales force for this new divison of the leading U.S. competitive access provider.

» |nvolved in all aspects of lease negotiation, hiring, and managing a sales and technical support team
comprised of twenty-five professionals distributed across three cities.

s Helped launch Datanet’s high speed LAN Interconnect service for providing transparent Local Area
Network interconnectivity over both the Metropolitan and Wide Area utilizing Frame Relay and
Asynchronous Transfer Mode technology.

= Developed a strong working relationship with both Value Added Resdllers and the Regiona Bell
Operating Companies. These relationships allowed Datanet to increase its market presence and
broaden its service offering without commensurate increases in cost of sales.

» Developed sole-source relationship with key participants in the Futures Industry, which alowed for
extensive penetration in this key vertica market.

GRAPHNET, INC. (October 1983 -October 1993)

Western Area Manager, Chicago, IL

. Managed al sdles, marketing, and technical support activities in the western United States and
Canada for a leading provider of Vaue Added Network and messaging services.
Managed the penetration of Fortune 500 key accounts through coordination of al activities,
including the development of products to address new messaging technologies (e.g. X.400, EDI,
frame relay).

* Formulated revenue assignments and sales strategies for the team of four districts and 29
salegtechnical support personnel.

»  Managed the network and customer support staffs to maintain high levels of network performance
and ensure customer satisfaction.

General Manager/Chief Operating Qfficer, Toronto, Canada
Directed al activities of this wholly-owned Graphnet subsidiary.
* Performed market analysisto gauge the viability of Graphnet's entry into the Canadian marketplace.
. Hired al network, technical support and sales personnel.
. Designed and managed the installation of a Canadian-wide X.25 network.
= Established strategic relationships with existing Canadian message service providers and other third-
party distribution channels.

North Central Regional Sales Manager, Chicago, IL
= Directed al sdles and technica support activities of eleven professionals in twelve Midwestern
states.

ITT WORLD COMMUNICATIONS, MC. (January 1979 - October 1983)

Major Account ManageriSystems Sales Engineer, Milwaukee, WI
= Directed al sdes and technica activities for four professionals, serving the Wisconsin and
Minnesota sales territories.

Account Manager, Chicago, IL
» Chicago Loop territory with emphasis in the banking and brokerage industries.



» Member Chicago Futures Trading Telecommunications Association,
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Account Representative, Washington, D.C.
Telemarketing representative selling messaging services in the Chicago geographic territory.

EDUCATION

University of Virginia, McIntire School of Commerce, Charlottesville, VA
= Bachelor of Science Degree in Marketing; minor in Management
Graduated on Dean’s List

SALES & TECHNICAL TRAINING

Business Communications Review-Certificate in Data Communications
Data-Tech Ingtitute-Advanced Training in IBM Network Architectures
Xerox Learning Systems-Advanced Executive Leadership Skills Course; Time Management Skills
Course

ITT University
-Sdlling to the Multinational Client
-Private Line and Switched Messaging Services
-Data Communications Concepts

Graphnet Representative
-Electronic Mail Association
-Petroleum Industry EDI Association
-SoftSwitch Users Conference
International  Engineering Consortium
-Plenary Panel member 1999 “ The Future of Broadband Networks’
-Chairperson: Corn-Forum 1998 - “ Cable Modem Technologies’
-Speaker: Corn-Forum 1998 -"LEC vs CLEC in the Marketplace’

. JavaSoft Conference

-1998 Speaker - “ Red World Java Implementations’

21 st Century Representative

-CiscoWorks 1998 Conference
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JOHN J. McHALE 70 East Lake Streset, 7 floor
Chicago, I1linois 60601
(office) (312) 236-2857
Email; jmchale@tallgrasscom.com (fax) (312) 236-0381

CAREER SUMMARY
Telecommunications and Internet professiona with strong leadership skills.
Extensive experience within Operations, Customer Service, Marketing and Sales.
Goal oriented team leader with a history of results accomplishment in each
assignment.

EMPLOYMENT HISTORY

TallGrass Communications, Inc., Chicago, Illinois 2000-Present

Vice President, Marketing & Sales
Reporting to the Chief Executive Officer. Responsible for al direct and channel sales
efforts: including recruiting, hiring, and managing TallGrass' sales staff, as well as creating
and placing al TallGrass marketing programs.

SpeedChoice Internet, Chicago, Illinois 19981999

Vice President, Marketing & Sales
Reporting to the Chief Operating Officer, staffed the Marketing and Sales
organizations, expanded the product portfolio utilizing wireless technology,
introduced the first MMDS 2 way wireless high speed Internet service within the
United States, implemented the 1999 Marketing Plan, Direct Sales and Dealer
Compensation Plans and employee training programs (after it acquired a base of
3,800 Internet customers, the company was purchased by Sprint in October 1999).

Consultant 1997-1998

SpeedChoice Internet, Chicago, Illinois — Sales & Marketing Processes
Reporting to the Chief Operating Officer, designed the Marketing and Sales
organizations and developed the product portfolio.

Cable & Wireless plc, United Kingdom — Business Sales Compensation
Reporting to the Managing Director, Business, constructed compensation plans for
Direct Sales, Dealer, Telesales and Telephone Account Management channels.
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NYNEX CableComms Ltd, United Kingdom 1994-1 997
Executive Director, Business Markets

Reporting to the CEO, founded and managed national Cable Telephone Business

Marketing, Sales and Customer Service organizations through a growth period of

3 and a half years. Grew the organization to 126 positions, more than doubling

revenues and customer base annually.

1993 1994 1995 1996 6Mo97

*Total
Revenue 1.363M  2910M  6.302M  15393M  12.706M
Total
Circuits 1,809 5,311 14,260 33,287 44,685
* Pounds Sterling
NYNEX Corporation, New York 1981-1993
Divison Manager, Sales 1988-1993

Reporting to the Vice President of Sales, provided Marketing and Sales services to

the top 400 business customersin New Y ork, managing an embedded annual billable

base of $1 Billion.

o 1988-1993 averaged $88 Million in sales revenue per year and 114% of annual objective
. 1991 Chairman’s Club as leading Sales Division

o 1988-1993 President’s Club for 100% or higher objective attainment

o 1993 President’s Award for Superior Service Performance

District Manager, Operations 1985-1988
Responsible for managing installation and maintenance operations for 225,000
NYNEX business and residential customers in midtown Manhattan.
+ Served asthe White House Communications Agency operations liaison for 3 years and
supervised the provision of communications services for 3 to 4 Presidential visits to New
York City and the United Nations per year

District Staff Manager 1985
Responsible for 3,200 employee personnel and $120 Million budget functions for
Operations Department.



Resume of John McHale

Page 3 of 3
District Manager, Centralized Operations Group 1981-1985
Implemented, and for 4 years managed, New Y ork Telephone's Centralized
Operations Group.
Established and managed the largest Customer Service organization of its type within the
us
Instituted quality improvement processes that lead to a 90% reduction in customer
complaints
AT&T, Basking Ridge, New Jersey 1978-1981

District Staff Manager
Managed the Telephone Service Attitude Measurement program reaching a high of
5.5 Million customer telephone interviews per year, the largest such survey in the
world.

Joined the AT& T Bell System in afast track, graduate management program in April 1970.
Spent the next severa yearsin avariety of assignments within the Operations Departments.

EDUCATION

Cornell University, BS -Hotel Administration, June 1966
Carnegie-Mellon University, Executive Program, March-April 1984
University of Pennsylvania, Managing Organizational Change, November 1991

Computer Skills: Windows 3.1, Windows 95 & 98, Excel, Word

MILITARY

USArmy 1967 - 1970
Field Artillery Officer, 1* Lieutenant — Vietnam Veteran
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MICHAEL R. PIPPIN
70 East Lake Street, 7" floor, Chicago, IL 60601, tel. (630) 918-0898, fax (312) 236-0381
mpippin@tallgrasscom.com

Summary

A systems and applications engineer speciaizing in LAN/WAN technology with system design,
integration and installation accountability for telecom and datacom products providing sales engineering
and customer support functionsfor T 1, E 1, ISDN, SONET, ATM, ADSL, HDSL equipment aswell as
N.T. -based networks, web servers, ethernet hubs, Cisco routers and switching equipment for customer
demos, field trias, installations and trade shows. Total technical responsibility for designing customer
networks, overseeing customer field trials and installations ensuring success and customer satisfaction.
Accustomed to traveling to industry forums, trade shows, customer sites, and to companies in a
partner-relationship, interfacing with both customers and partners on technical and business levels.

A project engineer with total project accountability over definition, design and development of domestic
and international telecommunications equipment basedon T1, E 1, ISDN,SONET, ATM, ADSL or
HDSL technologiestoBelicore, ANSI, CCITT, CEPT, or ETSI standards. Taking thelead role
overseeing all phases of development from product definition to manufacturing and coordinating and
scheduling other engineers, other departments and outside resources. Primary company representative at
ATM forum. Technical skills: microprocessor-based board level (PCB) design using Analog, CMOS,
ASIC and FPGA components; FPGA (Xilinx) design; ASIC design; software design using"C" for the
Motorolaor Intel processor families; and safety and environmental testing including UL, FCC, Bellcore
and BABT.

Education

1983 BSEE, University of Illinois, Champaign, Illinois. VLS Technology, San Jose, California, “ VLS
ASIC Design Course” TUV Rheinland, Boston, Mass,, “International Standards for Safety and Emissions
ISO 9000, VDE and BABT Téllabs Training: JT, TQC and other quality and testability seminars.

Employment History
1999-Present Network Architect TallGrass Communications, Inc., Chicago, IL

Responsible for all aspects of system design, integration and installation of the network over which
TaliGrass will offer service.

1995-1999 Manager Engineering Applications Westell Worldwide Services Inc., Aurora

Responsible for system design, integration and installation of ADSL products with customer’s data
equipment, including N.T. -based Networks, web servers, ethernet hubs, switches and routers to
transport internet data to customer PCs. Responsible to provide sales engineering support and post-sales
technical support to ISPs and RBOCs. Responsible to oversee RBOC field trialsof ADSL. Technical
responsibility to set up ADSL, data equipment and PCs for trade shows and to connect equipment to the
internet.
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Accomplishments

Accepted challenge to be technical director for Westell Services Inc., a new division of Westell chartered
with sdlling ADSL to the Internet Service Providers and offering system integration and installation
services. Accomplished objective of visiting ISPs across the US and establishing customers in all
geographical regions.

1990-1995 Senior Electronic Design Engineer Westell Technologies Inc., Aurora, IL

Responsible for design and development of productsin T I, E 1, HDSL, and ADSL families. Represent
company at ATM forum and researching ATM for company’s next generation products. Demonstrate
ADSL product to Bell companies at customer sites.

Accomplishments

Assigned as principa engineer to develop the first product (El HDSL) for Westell International Division
and challenged to provide a prototype in three month’s time. In addition to normal design processes, this
product was one of the first to use surface mount components and required approving, specifying and
ordering more than 150 new components and coordinating the build with an outside surface mount house.
Product was delivered to British Tel on time and orders were placed.

Complete technical responsibility of setting up a video-on-demand and interactive-data-services demo
using ADSL, video servers, set-top-boxes, and other emerging technologies in Denver for U § WEST,
other RBOC's, independents and foreign telephone companies. This demo was the first time in the world
that four interactive TVs, Internet services, video conferencing and POTS were demonstrated over an
existing single copper pair wire in a non-lab environment using the public switched telephone network,
This demo was attended by CEO’s and high level executives from the RBOC's and received attention in
the trade journals. Contribution specificaly recognized by U S WEST.
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MEMBERSHIP APPLICATION AND AGREEMENT
UNIVERSAL TELEPHONE ASSISTANCE CORPORATION

Name of Applicant: TALLGRASS COMMUNICATIONS. Inc.

Address of Applicant: 70 EAST LAKE STREET. 7" FLOOR

CHICAGO, ILLINOIS 60601

Name, title, address, and telephone number of responsible individual with applicant to whom
communications should be sent:

PETER LYNCH

PRESIDENT and CHIEF EXECUTIVE OFFICER

70 EAST LAKE STREET. 7" FLOOR

CHICAGO, ILLINOIS 60601

TEL (3 12) 236-0575

The applicant hereby applies for membership in the Universal Telephone Assistance Corporation
(* Corporation™), an Illinois not-for-profit corporation. Upon the applicant’s execution of this application
and submission of this application to the Corporation, the Corporation will accept and execute this
application in the space provided below, and will return an executed copy of thisapplication to the
applicant.

In support of its application for membership, the applicant states and agrees as follows:

1. Applicant isatelecommunications carrier providing local service asdefined inthelllinois
Public Utilities Act(“PUA™).

2. Applicant agrees that it will be subject to, and have those rights and obligations set forth in,
the By-laws of the corporation as adopted by the Corporation’s board of directors and
approved by the Illinois Commerce Commission (* Commission”), as now in effect and as
amended from time to time in the future.

3. Applicant acknowledges that the corporation is subject to the continuing supervision of and
regulation by the Commission, and that the rights and obligations of each member may
change as a result of this supervision and regulation.

4. To the extent from time to time approved by the Commission, the applicant delegates to the
corporation authority to make such actions on behalf of the applicant as shall be necessary for
the applicant to comply with its obligations under Section 13-301.10f the PUA.

5. Applicant agrees to pay such portions of the monies collected by or on behalf of the applicant
under and pursuant to Section 13-301.1 of the PUA (including income therefrom and
appreciation thereon) as the Commission may from time totime order or asthe corporation
may from time to time request in accordance with orders of the Commission.

Dated: mﬁ/’?h 22’1 2000

Title: ‘f«“fdfn‘f' ¥ CEO




TallGrass Communications,LLC
Testimony of Peter Lynch
Exhibit 4
SPACE BELOW TO BE COMPLETED BY UTAC ONLY

Acceptance:  The above application and agreement is hereby accepted and the applicant is hereby accepted
for membership in the corporation.

Date: Universal Telephone Assistance Corporation

By:

Title:
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Exhibit 5

SIGNED MEMBERSHIP FORM TO THE ILLINOIS TELECOMMUNICATIONS ACCESS
CORPORATION



MEMBERSHIP APPLICATION AND AGREEMENT
ILLINOIS TELECOMMUNICATIONS ACCESS CORPORATION

Name of Applicant: TALLGRASS COMMUNICATIONS, LLC

Address of Applicant: 70 EAST LAKE STREET. 7" FLOOR

CHICAGO. ILLINOIS 60601

Name, title, address, and telephone number of responsible individual with applicant to whom communications
should be sent:

PETER LYNCH

PRESIDENT AND CHIEF EXECUTIVE OFFICER

70 EAST LAKE STREET. 7" FLOOR

CHICAGO. ILLINOIS 60601

TEL (312) 236-0575

The applicant hereby applies for membership in the Illinois Telecommunications Access Corporation
(“ Corporation”), an Illinois not-for-profit corporation. Upon the applicant’s execution of this application and
submission of this application to the corporation, the corporation will accept and execute this application in the
space provided below, and will return an executed copy of this application to the applicant.

In support of its application for membership, the applicant states and agrees as follows:

1.

2.

Applicant isatelecommunications carrier providing local service asdefined inthelllinois Public
Utilities Act (“PUA").

Applicant agrees that it will be subject to, and have those rights and obligations set forth in, the By-
laws of the corporation as adopted by the corporation’s board of directors and approved by the Illinois
Commerce Commission (“ Commission”), as now in effect and as amended from time to time in the
future.

Applicant acknowledges that the corporation is subject to the continuing supervision of and regulation
by the Commission, and that the rights and obligations of each member may change as a result of this
supervision and regulation.

To the extent from time to time approved by the Commission, the applicant delegates to the
corporation authority to make such actions on behalf of the applicant as shall be necessary for the
applicant to comply with its obligations under Section 13-703 of the PUA.

Applicant agrees to pay such portions of the monies collected by or on behalf of the applicant under
and pursuant to Section 13-703 of the PUA (includingincome therefromand appreciation thereon) as
the Commission may from timeto time order or asthe corporation may from timeto time request in
accordance with orders of the Commission.

Dated: m T A 22 , 2000

By: ﬁ,ﬁ\/w

vV

/ Y o
Title: Prestdent% CEO
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Acceptance: The above application and agreement is hereby accepted and the applicant is hereby accepted for
membership in the corporation.

Date: [linois TelecommunicationsAccessCorporation

By:

Title:




